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OIL,  GAS  AND  MINERAL  LEASE 

Lessee,  WITNESSETH:  acknowledged,  and  of  the  covenants  and 

SEE  ATTACHED  ADDENDUM  FOR  ADDITIONAL  PROVISIONS 

more  than  ninety  (90)  consecutive  days.    M 

Lessee  If,  at  any  time  or  times  ^fJfJ^X^^  Lessee  shall  pay  ortendenby  check  or  d raft  of lessee, 

time  there  are  no  operations  on  said  land,  then  at  or  before  the  e^raxion or £1  ke  nke  payments  or  tenders  at  or  before  the  end  of 

as^atty  ?sum  equal  to  one  dollar  ($U)0)  for  each. ^f^XmSffi  in  force  s^  by  ^^^^T^Kh 

Schanniversary  rfthe  expiration  of  sad  ninety  day  penod  tf  "P^^h„|T^^JS.^  of  payment  would  be  entitled  to  receive  the  royalties  which 
^Ihis  Daraaraph  Each  such  payment  or  tender  shall  be  made  to  the  P^'fs*™  I^JJu  hank  as  directed  by  Lessor,  or  its  successors,  which  shall 
would  C unSthte teasVlf  the  wells  were  producing.  ^^m^^g^^S^^S^^^  or  tenders  shut-in  royalty,  two  or 
SuVas  the  depositories,  regardless -of  ^nges jn  the^vn^rup  P^u?rt!^su^,sLti2 
more  parties  are,  or  claim  to  be,  entitled  to  receive  same.  Lesse^^jn  h«j  or  any  arv e[  ^^^^  their  respective  ownerships  thereof,  as  Lessee 
nSalty%  the  manner  above  specified,  either  jointty  to  to  the  W         t0  r^J*ynE£2L£ 

may  elect.  Any  payment  hereunder  may  be  made  by- check         ^»Jf  nXiw  he^shall  impair  Lessee's  right  to  release  as  provided  n  paragraph 

lease,  severally  as  to  acreage  owned  by  each. 

4.  Lessee  .  hereby  granted  the  rfcht,  at  *s  option,  logo la  *** >  anyland 
with  any  other  land,  leaslcr  leases,  as  to  «V  "  a"  ™«5d« o?mon? S££S  eriSg  units  may  be  enlarged  as  to  any  one a  more 
acreage  tolerance;  provided,  however,  unite  may  bj^abtehed  as to any one  or  to  oni  or  more  of  the  following:  1)  gas,  other  than 

horizore.  so  as  to  contain  not  more  than  640  surface  ^^^^SS^wSSSxr^S^S  minerals  produced  from  wells  classified  as  gas 
casinghead  gas,  (2)  liquid  hydrocarbons  (condensate)  which  are jjot ^^55™^^  wmUtted  either  at  the  time  established,  or  after  ertargemert, 
weiisby  the  conservation  agency  having  junsdiction.  If  larger  <^^™S^a^Sa«aillff  location,  or  for  obtaining  max.mumallowable 
are  permitted  or  required  under  any  governmental  rule  or  order,  for  the  dfflHng  or  cperauon or  a_ waiai  *  t  ^  fee  permitted  or  required  by  such 

K^I?ob& 

governmental  order  or  rule.  Lessee  shall  exerase  ^^^J^J^l^Ste^xJ^S^e  provided  for  in  said  instrument  or  instruments  but  if  said 
in  the  public  office  in  which  this  lease  is  recorded.  Such  ^*^SSTESeaffi^  on  the  date  such  instrument  or  instruments  are  so  filed  of  record, 
instrument  or  Instruments  make  no.suchprpve.on.  J™  "^"^^^J  S^eW K  is  in  force,  and  whether  before  or  after  operations  or 
Each  of  said  options  may  be  exercised  by  unit,  or  on  other  land  unitized  therewrth-Aunrt  established 

production  has  been  established  either  on  said  land,  or  on  the  P^^^pJ®??  Semav  be  mineral  royalty,  or  leasehold  interests  in  lands  within  the 
hereunder  shall  be  valid  and  effective  for  a  I  *  land  shall  be  considered,  for  all  purposes,  except 

unit  which  are  not  effectively  pooled  ^nrtiz^  |and  ^ered  by  tnis  "ease  vrthin  each  stch 

the  Davment  of  royalty,  operations  conducted  upon  sad  land  under  inisiease.ii  &i  umuo WODOrtjon  ^  the  total  production  of  unitized  minerals 
K^to^ach  separate  tract  wrthin  the  unit  if  this  '*^Xf.S^  eacrVsuch  separate  tract)  covered 

torn  the  unit,  afteTdeducting  any  undn  lease  «  un*  op^ationj  which  ^^°^g^SSSm  so  allocated  shall  be  conskJered  for  a^l  woees, 
by  this  lease  within  the  unit  bears  to  the  total  .number    surfeceara  inineun^  ana ui« ^  production  of  unitized  m^erals  from 

deluding  payment  or  delivery  of  royalty,  overriding  royalty an^V^pajr^  owner  of  the  reversionary  estate*  any 

the  landlowhich  allocated  in  the  same  manner  as  thou*  Pr^jf  ^,     J°mhH^  royalties  from  a  well  on  the  unit  shall  satisfyany 

r™atty  or  mineral  estate  agrees Jhat  the  accrual, £ffi^h^Hffi^^^  by  this  lease  shall  nothavethee^g 

limitation  of  term  requiring  production  of  oil  or  gas.  The  format  on  of  any  (^^™^n^  gh'7-in  royalty  which  may  become  payable  under  this  tease) 
of  exchanging  cr  tanstfrlng  any  interest  under  this .^^^^  Neither  snail  ^paHhengW .of 

between  parties  owning  interests  in  land  covered  bythis  lease  and  p^li^  ^^'niJ^T"e  35 10       within  a  unit  while  there  are  operations  thereon  for 


between  parties  owning  interests  in    u  Ti  msw "not  so  release  as  to  lands  wHhJn  a  unit  while  tnere  are  opw  wm  » »  ^  ™  ■ 

Lessee torelease  as  provided  in  paragraph  5  hereof.  f*cj^t^?^  lease  is  in  force  Lessee  may  dissolve  any  unrt 

unitized  minerals  unless  all  pooted  'e^.a^e^X°S  to  that  effect  if  at  that  time  there  is  no >  unitized 

established  hereunder  by  filing  fa  record  in  ^^g^^^^^^SS^rli^a  enlarged  by  Lessee  at  its  election  at  any  tone ^and 

thereto  shall  remain  in 


premises. 

S.Lesseemayatanytim^^ 

mwmmmm 

Smn  wnichto  meet  or  commence  to  meet  aft  or  ^^fS^jSSff  KtffltSffl The  lapse  of  sixty  (60)  days  after  service  of  sucftmfce  on 

ap&te  gwemnientalr^ulations.  (but in  no  event  arri  (2)1nVpart  oTsaid  land  included  in  a  pooled  "n*  on  which 

oPa  squarJSed  fL^"*!^^^^  01  ,he  "°  "* 

10  Lessor  hereby  warrants  and  agrees  to  defend  *  to  said  land  ^ 
hereundeT^all  t«  crJrged  primarily 

shall  have  the  right  at  any  time  to  pay  or  reduce  same  for J-^sov enner  oaore  u  oavabie  to  Lessor  and/or  assigns  under  this  ease.  If  this  lease 

deductamountlso  paid'from  royalties  or  other  P^ente  Payfble  or  whc '^become  Khan  thf entire  and  undivided  fee  simple  ,«We  (»*«*her 
rSv^!  a  lass  interest  in  the  oil,  gas,  sulphur,  or  other  minerals  in  an  ■ or  any  pan™ "^^a^niina  from  anv  part  as  to  which  this  lease  covers 
SSS-  inte^rtSdn [specked  cV  not)  or  nc '  "^^^hCinte^esf^r*  »  SSSSS K to  the  whole  and  urHjivkled  fee 
STs  than  such  full  interest,  shall  be  paid  only  ir ithej Pjoportwi  '^^^^^^/L^°)X»  r«  paid  out  of  the  royalty  herein  provided.  This  lease 

|h«^ 

same  as  the  drilling  of  a  new  well. 

Sd3»  date  such  well  to  shut-Tn  shall  be  when  the  drilling  operations  are  completed. 

14.  As  a  result  of  land  development  in  the  vicinrty  ol ^ 
restrictions  as  may  be  set  forth  in  this  lease anf  ^h«* ,SS^m^Sm^»SSSm.  Therefore,  since  drilling,  reworking  or  other 
Lessee  may  encounter  difficulty  securing  sur^elcjatio^  d  that      suCn  operatTons  conducted  at  a 

operations  are  either  restricted  or  not  allowed  or sa.d  land  or  other  leases *  ™  J23^&w  ft  this  |ease.  provided  that  such  operatons  are 
Surface  location  off  of  said  land  or  off  of  lands  wrth  wh.ch  sa are  pooled  ^dance njm  tn.  ^  ^  ^  therewith, 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 


BY:  Carolyn  Sue  Willis 

BY:  Roy  WayneWillis  ' 


STATE  OF     Texas  } 

j  ss  (ACKNOWLEDGMENT  FOR  INDIVIDUAL) 

COUNTY  OF    Tarrant  } 

This  instrument  was  acknowledged  before  me  on  the  _«0_  day  of  r-U^W>  2008  by  RoyWay^l 
Willis.  '  — 


His  and  wife,  Carolyn  Sue 


_ ,     KALEN  A.  BOREN 
£  Hfr':  I  Notary  Public,  State  of  Texas 
Mv  Com"iission  Expires 
February  12,  20W 


Notary  Public 


ADDENDUM  /  , 


ATTACHED  TO  AND  MADE  A  PART  OF  THAT  ^^JS^SJS^^^^^^^1™^ 

fc^r^^-™"^^  A-22t  ,N  tarrant  C0UNTY' 

the'Lv.s.ons  op  addendum  supersede  completely  any  provisions  to  the  contrary  contained  in  the 

LEASE  TO  WHICH  THIS  ADDENDUM  IS  ATTACHED. 


15. 


16. 


17. 


bore. 

Gas  Royalty,  (a)  Roya,es  on  c,,  gas  and 

to  Lessor  as  follows:  (a)  for  oil  and  other  >'^d  hydro^ns  ^ratf  ^.^^  Lessor  at  the  wellhead  or  to 
be  twenty  five  percent  (25%)  of  such  production,  have  the  continuing  right  to 

Lessor's  credit  at  the  oil  purchaser's  transportation  ^W^^^*;  sSJd  (or  if  there  is  no  such  price  then 
purchase  such  production  at  the  wellhead  ^^^^^1  SaTwSlS")  **  I™****  of  similar 
prevailing  in  the  same  field,  then  in  the  nearest Add [J"  ^™*JSrf3l  hereby,  the  royalty  shall 

grade  and  gravity;  and  <b)forgas(inc^^  atme  point  Df  sale, 

Se  twenty  five  percent  (25%)  of  the  proceeds  ^^J"^^^  and  less  *e  permitted 

less  a  proportionate  part  of  ad  valorem  ^^^^  SS?^  sSto«  the  continuing  right  to  purchase 
unaffiliated  third  party  deductions  descnbed  lf™Sat  quality  in  the  same  field  (or  if  there 

such  production  at  the  P™*  !n9^'h^  is  such  a  prevailing  price) 

pi:rn^ 

Lessee  commences  its  purchases  hereunder. 

(b)  RoyaUies  on  *  ,3s  and  jS^KSS^^^ 

substances  produced  and  saved  hereunder  which  ^^^^^^T^^f^^^  Lessee  for  said 

event  shall  Lessor  receive  a  price  greater  than  or  less  than  Lessee  in  sales  to  nonaffiliated 

(c)  As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  f^^^^  SJ^S^K 

^ure^arbiershlp  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

Shut  in  Rovaltv  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  pmlsesor 

such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  ~A^^Ss 
n^wttwtes  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  ^^^^^^^^JS) 
beendSed  but  not  fraced  shall  be  deemed  capable  of  producing  In  paying  quantities  If  for  a  penod  of  ™^  0» 
r^nsecS  Tvs  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee .  M 

if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  bang  sold  by  Lessee  from  a™«™  "® or 
wells  on*e  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due until *°  ^^J^H  to 
nWfdl™ng  cessation  of  such  operations  or  production.  Notwithstanding  anything to  the  «M>hnM  » 
expressly  understood  and  agreed  that  after  the  expiration  of  the  pnmary  term  Lessee  shall  not  have  the  nght  to 
Sue  this  Le?se  in  force  by  payment  of  shut-in  royalty  for  more  than  one  single  penod  of  up  to  two  (2)  consecutive 


exolore  for  develop  and  produce  oil,  gas  and  other  covered  minerals  under  this  lease  from  wells  from  surface  locations 
offthe leasee Tosses  induding,  but  not  limited  to,  directional  or  horizontal  drilling  activity  which  comes  under  the 
surfaced S  poises.9 This  drilling  surface  waiver  does  not  apply  to  any  surface  rights  associated  with 
instruments  other  than  this  lease. 

19        Vertical  Pugh.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  a ny  *f J^i* 
ttu primary  term  or  after  cessation  of  operations  as  provided  herein,  whichever  «curs  last, 
as  tb  all  rights  lying  below  one  hundred  feet  (100')  below  the  stratigraph.c  equivalent  of  the  deepest  formation  drilled. 

*n        No  Warranties  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  this  Lease, 

Hs^rln^^ 

»t>re^ 


option  of  applying  the  royalties  accruing  to  Lessor  toward  payment  of  same  and  Lessee  shall  be  subrogated  to  the 
rights  of  the  holder  thereof. 

21  Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their 
respective  heirs,  successors  and  assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions 
and  causes  of  action  of  every  nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of 
damages  is  sought,  including,  but  not  limited  to,  all  losses  and  expenses  which  are  caused  by  the  activities  of 
Lessee,  its  officers,  employees  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or 
for  Lessee  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  that  may  arise  out  of  or  be 
occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other  negligent  or 
strictly  liable  act  or  omission  of  Lessee.  Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify, 
defend  and  hold  harmless  the  Lessor  Parties  against  any  and  all  claims,  liabilities,  losses,  damages,  actions, 
property  damage,  personal  injury  (Including  death),  costs  and  expenses,  or  other  harm  for  which  recovery  of 
damages  is  sought,  under  any  theory  Including  tort,  contract,  statute  or  strict  liability,  including  attorney  fees 
and  other  legal  expenses,  Including  those  related  to  environmental  hazards  on  or  under  the  leased  premises 
or  at  the  drill  site  or  operations  site  or  in  any  way  related  to  Lessee's  failure  to  comply  with  any  and  all 
environmental  laws;  those  arising  from  or  in  any  way  related  to  Lessee's  operations  or  any  other  of  Lessee  s 
activities  In,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site;  those  ansing  from  Lessee  s 
use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that  may  arise  out  of  or  be  occasioned  by 
Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other  act  or  omission  of  Lessee,  Its 
directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests,  invitees  and  their 
respective  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  herein,  agrees  to  be  liable 
for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties  in  the  same  manner  provided  above  in 
connection  with  the  activities  of  Lessee,  its  officers,  employees  and  agents  as  described  above.  EXCEPT  AS 
OTHERWISE  EXPRESSLY  LIMITED  HEREIN,  ALL  OF  THE  INDEMNITY  OBLIGATIONS  AND/OR  LIABILITIES 
ASSUMED  UNDER  THE  TERMS  OF  THIS  LEASE  SHALL  BE  WITHOUT  LIMITS  AND  WITHOUT  REGARD  TO  THE 
CAUSE  OR  CAUSES  THEREOF  (EXCLUDING  PRE-EXISTING  CONDITIONS),  STRICT  LIABILITY  OR  THE 
NEGUGENCE  OF  ANY  PARTY  OR  PARTIES  (INCLUDING  THE  NEGUGENCE  OF  THE  INDEMNIFIED  PARTY), 
WHETHER  SUCH  NEGLIGENCE  BE  SOLE,  JOINT,  CONCURRENT,  ACTIVE  OR  PASSIVE. 


22.  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells  shall  comply 
with  the  City  of  Fort  Worth  Drilling  Ordinance,  as  amended, 

23.  Limited  Power  of  Attorney  to  Obtain  Subordination  Agreement.  By  the  execution  of  this  Lease,  Lessor  does 
hereby  appoint  and  designate  Lessee,  its  successors  and  assigns,  as  its  attorneys-in-fact  solely  for  the  limited  purpose 
of  allowing  Lessee  to  contact  Lessor's  lender  or  mortgagor  (if  any)  on  behalf  of  Lessor  to  obtain  a  lien  subordination 
agreement  or  other  similar  document  for  purposes  of  subordinating  any  mortgage  on  the  leased  premises  to  Lessee's 
interests  in  this  lease.  Lessee  will  mail  a  copy  of  the  executed  and  recorded  lien  subordination  agreement  or  simitar 
agreement  when  finalized.  When  Lessee  has  finalized  its  lien  subordination  agreement  or  similar  agreement  with 
Lessor  s  lender  or  mortgagor,  this  limited  power-of-attomey  to  the  Lessee  shall  in  all  respects  terminate  and 
automatically  be  revoked.  Lessee  shall  bear  any  and  all  costs  associated  with  obtaining  any  such  lien  subordination 
agreement  or  similar  agreement. 

24.  Waiver  of  Claims  as  to  Gas  Lease  Committee  and  Acknowledgement  of  Independent  Legal  Advice.  Lessor 
acknowledges  that  the  terms  of  this  Lease,  the  amount  of  royalty  and  bonus  paid  hereunder,  and  other  term  s  negotiated 
with  Lessee  with  respect  to  this  Lease  (the  "Negotiated  Terms")  were  obtained  as  a  result  of  negotiations  between 
Lessee  and  a  group  known  as  the  Greater  Lake  Country  Gas  Leasing  Task  Force  ("GLCGLTF"),  which  consisted  of  a 
committee  of  unpaid  volunteers,  including  Brad  Shaw,  Carl  Wilson,  Dick  Deatrick,  Dennis  Shingleton,  Nora  Donavan, 
Margaret  Hamlin,  Jim  Usher,  Cecilia  Valdez,  Phil  Fox,  Craig  Zieres,  Dave  Newell,  Ginger  Mayronne,  Robert  Fife,  Fred 
Villarreal  (the  "GLCGLTF  Gas  Lease  Committee").  In  consideration  of  the  efforts  of  the  GLCGLTF  in  negotiating  and 
obtaining  the  Negotiated  Terms,  Lessor,  individually  and  on  behalf  of  Lessor's  agents,  representatives,  family  members, 
predecessors,  successors,  heirs  and  assigns,  hereby  releases  and  forever  discharges  GLCGLTF,  the  GLCGLTF,  and 
any  of  GLCGLTF's  or  the  GLCGLTF  Gas  Lease  Committee's  members,  agents,  and  representatives,  specifically 
including  any  attorneys  engaged  by  the  GLCGLTF  Gas  Lease  Committee  to  facilitate  the  solicitation  of  bids  and 
negotiation  of  lease  terms  {the  "GLCGLTF  Releases"),  of  and  from  any  and  all  claims,  demands,  obligations,  losses, 
causes  of  action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract, 
tort,  statute  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  which  Lessor  has,  has  had,  or 
claims  to  have  against  the  GLCGLTF  Releases,  which  arise  out  of  or  relate  to  (a)  the  Negotiated  Terms,  (b)  the 
negotiation  of  the  Negotiated  Terms,  or  (c)  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms. 
Lessor  further  acknowledges  and  represents  that  (a)  the  GLCGLTF  Releases  have  not  acted  as  Lessor's  agent  in 
connection  with  this  Lease;  (b)  Lessor,  in  making  the  decision  to  enter  into  this  Lease,  has  not  relied  upon  any 
statements  or  representations,  if  any,  of  the  GLCGLTF  Releases  regarding  the  terms  of  this  Lease;  and  (c)  Lessor's 
decision  to  enter  into  this  Lease  is  the  independent  and  voluntary  decision  of  Lessor  after  being  given  the  opportunity  to 
have  said  Lease  reviewed  by  counsel  of  Lessor's  choosing. 


Executed  on  the  date  first  written  above. 


